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iNOTICE  OF  CONFIDENTIALITY  RIGHTS"  rF  vmi  act  a  >„-r.,m  .  

strike  any  of  the  mummm^K^^i^^i^i^80^  YOU  MAY  REMOVE  OR 

FOR  RECORD  IN  THE  PUBLIC  RECORDS  YOUR  SOC.^  I^ll^V™^  BEFORE  IT  IS  FILED 
LICENSE  NUMBER.  K^COKDS.  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S 


NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

ao^r  ^  -  «  ,  Long  III 

Lessor,  and  XTO  Energy  Inc.,  whose  address  is  S^^^^^^J^^  ™.  - 

(the  "leased  premises")  in  Ta^d^T^fl^^  land  described  °»  E*hib'<  "A"  attached  hereto 

reversion,  prescription  or  otheTwTseVforft [numo/if 8,  Y  "T^  ,here'n  Which  LeSSOr  may  hereafter  ^ 
For  purposes  of  tL  LeL  "o7Z  „  -     WT       Pl°nng  f°r'  develoPin&  producing  and  marketing  oil  and  gas 

e.  JeT^"  rtrTgh    '  tiflre  "oir  in^ul  T  ""f  hydr°Carb°nS  -< 

hydrocarbons  produced  througn  a  well  bo^'  "g!"  „H  H  ,  ■  ""^f^  dls,ll,ate  ^  other  Hq-*l  and  gaseous 
as  hydrocarbon  gases  ExpreSly  «  ude^  from  hi  «t  hel~b<>n  diox  de  and  other  commercial  gases,  as  well 
premises  shall  include  SftJ^^Z  elmfn  s  wJhl    '        ^  ^  ™e  leaSed 

^S^hK'^^  -under8  the^mber  of  grt 

l  oTJlLTolt^^T  ^  «  P"*"*     P^-S  Ouantifies  frTm  the  leased  prentiseTo  "and" 
pooled  therewith,  or  this  Lease  is  otherwise  maintained  in  effect  pursuant  to  the  provisions  hereof. 

Lessor  as  S'  (lu^lf,  Z^^i^T  *"*  ^  he™nd«  sha"  be  Paid  b?  Lessee  » 

Lessor  as  follows,  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities  the  rovaltv  shall  he 

credit  a  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 

Zel M  fh   6  Wfe'head  matee\f "  'hen  PreVai'ing  "  'he  Same  fie,d  (°r  if  ,here  is  >»  •«*  prife  then  preTaTltg  in  the 
ame  field,  then  in  the  nearest  field  ,n  which  there  is  such  a  prevailing  price)  for  production  of  similar  grade  and  gravity 

a  ^Z^f^'TI^       f  <T  SUbStanCeS  C°Vered  hereb^'  the  sha''  be  '-^  five 

LTof  L  til    ?  P      1      l12ed  by  LCSSee  fr°m  'he  Sale  thereof'  comPuted  31  the  Poi"'  of  sale,  less  a  proportionate 

Slctiol  dt  rirr^  Pr°d",T:  SeVera"Ce  °r  °ther  eXCiSe  taeS'  and  IeSS  the  Pemi«ed  unaffi'^  third  party 
Itn  T    pk  ,     f W;  .provldeJd  that  Lessee  sha»  ha™  fte  continuing  right  to  purchase  such  production  at  the 

o  eva  nl  l^t^l/T  ^  ^'""^  ****    *he  Same  fleld  <°r  if  there  is  "°  •»*  price  then 

prevailing  ,n  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable 

purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  comments  i 

fand TomT     /  ^  °ff,he  "  ,m"  °r  My  'ime  °ne  °r  more        °«  <"<=  Iease7p~s  or 

lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  but 

^L^tZ^T  S^in  0rproduCti°n  —  *  -  ^  ^4  by  Lessee,ysuchP  wel?  wTeUs  shal 
nevertheless  be  deemed  to  be  producing  ,n  paying  quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has 
been  drilled  but  not  faced  shall  be  deemed  capable  of  producing  in  paying  quantities.  If  for  a  period  of  "in*  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  'hen  Les  «  sMI  pay 
hut-in  royalty  of  fifty  dollars  ($50.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said  90-day  period  and 
hereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or  production 

t  ^  7  T8  uyKLerSSee;  PTided'  h°WeVer>  that  if  th,'S  Uase  is  0,herwise  w"«  mai"»ained  by  operations, 
or  if  produc  ion  -  bong  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or  lands  pooled  therewith  no 

Nnl'*?^        *• dUe  Un!.,1  *e  end  °f  *he  90"day  Peri0d  "ext  fo,lowin8  ««tlon  of  such  operations  or  product  on 

S^'ri^rS  .herein'  '',  iS  CXPreSS'y  UnderSt°°d  and  agreed  that  ^  the  »Pira'io«  of  'te 

SKS3"J^T      ™         *he  nght '°  C°ntinUe  thiS  Uase  in  force  "y  Pavment  of  shut"in  nyally  for  more  than  a 
single  period  of  up  to  two  (2)  consecutive  years. 

ni.  ,  •  £T,'tieS  °"  0i1,  8ai-a,nd  °ther  substances  P^uced  and  saved  hereunder  which  are  processed  in  a  processing 
plant  ,„  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  tohef 
of  the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substances 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  ro/alties  shaN  be  paid  teed  upoT  he 
an8!  °ff,hethmarke  V3l"e  0f  ,the  Products  50  sold  «*  P^eeds  received  by  Lessee  for  said  product!  Notwithstanding 
anything  to  the  contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee,  in  no  event  shall 

Zil  fl  70y  *  a"y.Part  °f  the  COSts  of  Produ«ion  or  any  post-production  costs,  including  costs  of  lifting 
gathenng,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or  marketing 
or  for  construct™,  operation  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processing  or  treating  oil  or 
gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than  or 
less  than  Lessee  in  sales  to  nonaffiliates.  e-««='  ui 

ten  n,,™??i  no/f  '"fT""  "m,'T"  me°"S  (0  3  ""Potation,  joint  venture,  partnership  or  other  entity  that  owns  more  than 
ten  percent  (10/„)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


outstanding  voting  .merest;  or  (i.)  a  corporation,  joint  venture,  partnership  or  other  entity  in  which,  together  with  Lessee 

ZZ^w  "  T6"1  °f  ^  °UtStanding  VOting  interest  of  both  the  Lessee  «d  other  00^0^^^ 
partnership  or  other  entity  is  owned  or  controlled  by  the  same  person  or  group  of  persons. 

4.      Payments.  All  shut-in  or  other  royalty  payments  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the 

^2^7 at  SAH  addrCSS  °f  t0  Urr'S  Ctedit  at  SUCh  dep°Sit0I>  inStitUti°"  38  ™*  Provide  wr  en  not^ 

of  from  time  to  time.  All  payments  or  tenders  may  be  made  in  currency,  by  check  or  by  draft. 

5u  ,  C°nti"uous  P"'"inR  Obligations.  If  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  fa 
°n    C  PremiSeS  °r  ^  P°°led  therewith'  °r  if  a,i  product*n  «er  or  no  T^T^Me ) 

Ltl  of  n  C6aSeS  ^m  T?  CT6-  indudin§  3 reVi5i0n  °f  Unit  b0Undaries  p™  10  the  V™™™  of  LcfionHr  the 
action  of  any  governmental  authority,  then  in  the  event  this  Lease  is  not  otherwise  being  maintained  in  force  it  shall 

wei^tr  ?rn  in  fre  if  Lessee  commences  °perations  for     -  ******  rnss  In  ^  tit  J 

hundred  eighty  (  80)  days  after  completion  of  operations  on  such  dry  hole  or  within  one  hundred  and  eighty  (180)  davs 
ofhJZ  HeSSatl°n  ?f  a" ,pr0ducti0n-  If  at  the  end  of  ^e  primary  term,  or  at  any  time  thei^/tK^bS 
catuZeH  bZirnWnCf  m  fT  bUt  Lefee  is  then  enga*ed  in  drilIi^  irking  or  any  other  operations  reasonably 
calculated  to  obtain  or  restore  production  therefrom,  this  Lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such 

K^TT*  WltH  n°  Tati°,n  °f  ^ than  "inety  (90)  da^  -d  «  ^  -h  operarnTresulHn 

the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  thereafter  as  there  is  production  in  paying 

quan  1  ttes  from  the  leased  prem  ses  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  m  Zng 

quantit.es  hereunder,  Lessee  shall  drill  such  additional  wells  on  the  leased  premises  or  lands  pooled  therewith  a s  t 

f—s  Z  lrat°fr  W°Hld  dri1'  ^  Same  "  Simi,ar  drCUmSt ^  <a>  10  develop  the  ^ed "to 
rTroT 7h!  l^^P        f  P'od™ng     Paying  quantities  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  to 

Kt^S^TT8  uncomP^sated  drainage  b*  weI1  or  wells  Seated  on  other  lands  not  pooled 
therewith.  Tnere  shall  be  no  covenant  to  drill  exploratory  wells  or  any  additional  wells  except  as  expressly  provided 

6      Pooling   Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or 

^i^^^^^t  " intCreStS'  "  10  ^  "  a1'  ^  °r  and  "  to  "V  or  all  sute^ZZ 
by  this  lease  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or  proper  to  do 

™£er  *! ^dCi,Iy ,deVel°P  °r  0pmte  tHe  ,eaSed  premises'  whether  or  not  simi^  Piling  authority  S  witn 
respect  to  such  other  lands  or  interests;  provided,  however,  that  the  entire  leased  premises  covered  by  this  Lease  shall  be 
mcluded  in  any  unit  created  pursuant  to  the  pooling  authority  granted  herein.  THeunit  formed  by  sui^K™  £ 

oeLTaont,  t?T     C07letionhshal1  «*  -ceed  eighty  (80)  acres  plus  a  maximum  acreage"  tolerfnce  often 
percent  (10/«),  and  for  a  gas  well  or  a  horizontal  completion  shall  not  exceed  six  hundred  forty  (640)  acres  plus  a 
maximum  acreage  tolerance  often  percent  (10%*  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  weM  or 
horizontal  completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any 
governmental  authonty  having  jurisdiction  to  do  so.  For  the  purpose  of  the  foregoing,  the  terms  "oil  well"  and  "gas  well" 
Z ^ -rT88  preSCnbed  *  W|icabIe  law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so 
prescribed,  oil  well  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  well- 
means  a  well  with  an  initial  gas-oil  ratio  of  100,000  cubic  feet  or  more  per  barrel,  based  on  24-hour  production  test 
conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  equivalent  testing  equipment 
and  horizontal  completion"  means  a  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the 
reservoir  exceeds  the  vertical  component  thereof.  In  exercising  its  pooling  rights  hereunder,  within  ninety  (90)  days  of 
first  production,  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of 
pooling  which  may  be  retroactive  to  first  production.  In  the  event  Lessor's  acreage  is  included  in  a  well,  all  of  Lessor's 
acreage  shall  be  included.  Production,  drilling  or  reworking  operations  anywhere  on  a  unit  which  includes  the  leased 
premises  shall  be  treated  as  if  it  were  production,  drilling  or  reworking  operations  on  the  leased  premises,  except  that  the 
production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the  net 
acreage  covered  by  this  Lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit.  Pooling  in  one  or  more 
instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the 
obligation  to  revise  any  unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  commencement 
of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern  prescribed  or  permitted  by  the  governmental 
authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental 
authonty    In  making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and 
stating  the  effective  date  of  revision.  If  the  leased  premises  are  included  in  or  excluded  from  the  unit  by  virtue  of  such 
revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted 
accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee 
may  terminate  the  unit  by  filing  of  record  a  written  declaration  describing  the  unit  and  stating  the  date  of  termination 
Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  covers  separate 
tracts,  no  poohng  or  unitization  of  royalty  interest  as  between  any  such  separate  tracts  is  intended  or  shall  be  implied  or 
result  merely  from  the  inclusion  of  such  separate  tracts  within  this  Lease  but  Lessee  shall  nevertheless  have  the  right  to 
pool  as  provided  above  with  consequent  allocation  of  production  as  above  provided.  As  used  in  this  paragraph  the  words 
separate  tract  mean  any  tract  with  royalty  ownership  differing,  now  or  hereafter,  either  as  to  parties  or  amounts  from 
that  as  to  any  other  part  of  the  leased  premises. 

7.  Partial  Interests.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises  the 
royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part  of  the  leased  premises  or  lands  pooled  therewith 
shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate 
in  such  part  of  the  leased  premises. 

8.  Assignment.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise 
transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone,  and  the  rights  and  obligations  of  the  parties  hereunder 


shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns  No  change  in  Lessor's 

Z  l!n  11  Tv  H6  6ffeCl  °f  redUdn,g  tHe  rightS  °r  enlarging  ,he  °bliSations  °f Lessee  "Lmder,  and  no  change  in 
ZZn«Z  T         *7  7  ^  Unt"  thirty  (30)  ***  after  Lessee  has  been  fUmished  the  original  or  certified  or  duly 

n til  L Sor ^h^'sSld  ,h    TrntSt  eStab'iShin8       Chmge  °f  °Wnership  ,0  the  reasonable  satistoion  of 
until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of  division  order   Exceot  as 

ob^ons  t  t  r1"'  -  f  USSee K,nmSferS  itS  intereSt  hereUnd6r  in  Wh0le  OT  in  ^  Less<*  sh*»  be  lieved  o'f  al 
ob  ga  ions  thereafter  ansmg  with  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such 

trie?  thLeTec  to  ve  """fr"  inr?  ?aU  not  ^ the  righ,s  °f  Lessee  with  w *>  »y  « 

transferred.  If  Lessee  transfers  a  full  or  undiv.ded  interest  in  all  or  any  portion  of  the  area  covered  by  this  Lease  the 

tlTZlp^:rte:de::hTn  t  Uir hereunder  sha11  be  divided  b™  l^  ««  **  tnJ^,„  £^  * 

the  net  acreage  interest  in  this  Lease  then  held  by  each. 

recordahle^'rt^  f^li  ^  ^  ™y'  *       time  md  from  time  t0  time>  deliv^  to  Lessor  in 

11  1     hT  .h  reC°rd  a  r""6"  releaSe  °f  thiS  Lease  35 10  a  m  or  undivided  interest  in  ^1  or  any  portion  of  the 

an*  covered  by  this  Lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obligatas  thereafter 

cZe^r'T  ^  KrerCSt  50  releaSCd-  If  LCSSee  re,eaS6S  2111  °r  311  Undivided  in,erest  in  thL  all  o  " 
the  n^tr  y '  ^SS6f  S  g/u°n  t0  Pay  °r  tend6r  ShuMn  f0ya,tieS  Sha11  be  Proportionately  reduced  in  accordance  with 
^nLZtZ  TZt         h  MCUf n  In  ^         UP°n  teiTOinati0n  °f  this  ^  Lessee>  its  rs  or  assigns, 

ert  ot  thk  n      !u     6  -deaSe  "t*?  SUCh  POrti°n  °r  P°rti0nS  °f  thh  Lease  Which  have  terminated  the 

ZLf  P°"  thC  ef  ratl°n  °f  the  Primaiy  term  of  this  Lease*  uPon  the  ^ration  of  any  extension  or 

L ?  *T"Z  1™'  u  ,  6r  CeSSati0"  °f  °perati0nS  88  provided  herein>  whichever  occurs  ^  this  Lease  shall 
onThetL^  ^  y,"f  bf W  T,  ndrCd  feet  (1°0,)  b6l0W  either  (I> the  deePest  dePth  drilled  ^  any  well  drilled 
l^Jr    P    iT  7  ^ therewith  °r (2)  the  ^graphic  equivalent  of  the  base  of  the  deepest  formation 

t^  d^  my  Wel'  driHed  °"  the  le3Sed  Premises  or  on  iands  P°01^  therewith' whichever" 

h!  P^ded  however,  if  Lessee  is  then  engaged  in  operations  on  the  leased  premises  or  on  lands  pooled 

tS^S^T       "  "  m  f°rCe  ^  CffeCt  33  t0  311  depths  S°  l0ng  38  no  more  ^         m  day. Ke 

10.  Waiver  of  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the 
surface  of  cross  over  place  any  structure  or  building  upon  or  conduct  any  operations  on  the  leased  premises  or  within 
*1X  hundred  *et  >  of  the  leased  Premis<*-  Lessee  shall  only  develop  the  leased  premises  by  pooling,  as  provided 
herein,  or  bidirectional  or  honzontal  drilling  commenced  from  a  surface  location  on  other  lands.  Lessee  shall  make  all 
reasonable  efforts  not  to  use  residential  or  neighborhood  streets  or  thoroughfares  in  developing  the  leased  premises  any 
lands  pooled  therewith  or  otherwise.  3 

n\  N°iSe  leVdS  associated  with  Usee's  operations  related  to  the  drilling,  completion  and  reworking  of 

wells  shall  be  kept  to  a  reasonable  minimum,  taking  into  consideration  reasonably  available  equipment  and  technology  in 
the  oil  and  gas  industry,  the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill 
sites  and  the  fact  Lessee's  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non- 
electric-powered equipment  in  its  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by 
installing  a  noise  suppression  muffler  or  like  equipment. 

\2-  Regulatory  Requirements  and  Force  Majeure.  Lessee's  obligations  under  this  Lease,  whether  express  or 
implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having 
jurisdiction,  including  environmental  regulations,  setback  requirements,  restrictions  on  the  drilling  and  production  of 
wells,  and  the  price  of  oil,  gas  and  other  substances  covered  hereby.  To  the  extent  any  such  laws,  rules,  regulations  or 
orders  are  less  restrictive  than  the  terms  of  this  Lease,  this  Lease  shall  control.  When  drilling,  reworking,  production  or 
other  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary 
permits,  equipment,  services,  material,  water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather 
conditions,  war,  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to  obtain  a  satisfactory 
market  for  production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not 
reasonably  within  Lessee's  control,  this  Lease  shall  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's 
option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof  Lessee  shall  not  be  liable  for  breach  of 
any  express  or  implied  covenants  of  this  Lease  when  drilling,  production  or  other  operations  are  so  prevented  delayed  or 
interrupted. 

13.  Indemnity.  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  along  with 
their  officers,  employees,  partners,  agenls,  contractors,  subcontractors,  guests  and  invitees,  and  their  respective 
heirs,  successors  and  assigns  (collectively  the  "Lessor  Parties"),  of  and  from  all  and  any  actions  and  causes  of 
action  of  every  nature,  or  other  harm,  including  environmental  harm,  for  which  recovery  of  damages  is  sought, 
including,  but  not  limited  to,  all  losses  and  expenses  which  are  caused  by  the  activities  of  Lessee,  its  officers, 
employees  and  agents  arising  out  of,  incidental  to  or  resulting  from,  the  operations  of  or  for  Lessee  on  or  under  the 
leased  premises  or  at  the  drill  site  or  operations  site  or  that  may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of 
any  of  the  terms  or  provisions  of  this  Lease,  or  by  any  other  negligent  or  strictly  liable  act  or  omission  of  Lessee. 
Further,  Lessee  hereby  agrees  to  be  liable  for,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Parties 
against  any  and  all  claims,  liabilities,  losses,  damages,  actions,  property  damage,  personal  injury  (including  death), 
costs  and  expenses,  or  other  harm  for  which  recovery  of  damages  is  sought,  under  any  theory  including  tort 
contract,  statute  or  strict  liability,  including  attorney  fees  and  other  legal  expenses,  including  those  related  to 
environmental  hazards  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site  or  in  any  way  related 
to  Lessee's  failure  to  comply  with  any  and  all  environmental  laws;  those  arising  from  or  in  any  way  related  to 
Lessee's  operations  or  any  other  of  Lessee's  activities  in,  on  or  under  the  leased  premises  or  at  the  drill  site  or 
operations  site;  those  arising  from  Lessee's  use  of  the  surface  or  subsurface  of  the  leased  premises;  and  those  that 
may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease  or  any  other 
act  or  omission  of  Lessee,  its  directors,  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests, 


invitees  and  their  respective  successors  and  assigns.  Each  assignee  of  this  Lease,  or  of  an  interest  herein  aerees  to 

reg.stered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  dellery  fs  expressly  staled  * 

est^n  tel^SlLTllT.  LeSS?.,Mkf  00  Wa"^  of       kind  w'*  respect  to  title  to  the  surface  or  mineral 

acceptance  of  this  Lease,  Lessee  acknowledges  that  it  has  been  given  Ml  opportuniry  to  nvSgae  art  Z  ctLJed 
sufficient  investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  LeTee  assurn^  faLes 

1 6.    Top  Leasing  Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 

a..  oi,^^^:z:^i dispute  arising  unier  this  Lease  sha" ,ie  in  Tarrant  county- t^ wh- 

18.    Off-Site  Drillsite.  As  a  result  of  land  development  in  the  vicinity  of  the  lease  premises,  governmental  rules  or 
ordinances  regarding  well  sites,  and/or  surface  restrictions  as  may  be  set  forth  in  this  iease  and/or  otheT  lete *k the 

S ic^onl  "of  driUi  I""       I""  "  ^  Vidni,y        be  'imited  «"d  UsS6e  ^  drffTc5esecunn 
surface  locations)  for  drilling,  rework.ng  or  other  operations.  Therefore,  since  drilling,  reworking  or  other  operations  are 

IdurtedT  °T  3  '°Wed  °a^lT  PremiS6S  °r°ther  leaS6S  in  the  vidni*>       a«r<*«  th^t  7y  such 
rordtlt-ri  r  ,0Catl0n^°1f ,he  lease  P>*™™  or  off  of  lands  with  which  the  lease  premises  are  pooled  in 
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eworkmg,  producing  or  other  operations  under  the  lease  premises  or  lands  pooled  therewith,  shall  for  purposes  of  thfs 
ease  be  deemed  operations  conducted  on  the  lease  premises.  Nothing  contained  in  this  paragraph  is  intended  to  modify 

any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease,  except  as  expressly  stated. 

1  ".Option  to  Extend.  Lessee  is  hereby  given  the  option,  to  be  exercised  prior  to  the  date  on  which  this  lease  or  any 
portion  thereof  would  expire  in  accordance  with  its  terms  and  provisions  of  extending  this  lease  for  a  period  of  two 
( _2_)  years  as  to  all  or  any  portion  of  the  acreage  then  held  hereunder  which  would  expire  unless  so  extended  The  only 
action  required  by  Lessee  to  exercise  such  option  being  the  payment  to  Lessor  (or  for  Lessor's  credit  at  the  depository 
bank  named  herein)  and/or  such  parties  entitled  under  any  change  of  ownership  according  to  Lessee's  records  an 
additional  consideration  of  the  sum  of  Twenty  Five  Thousand  Dollars  ($25,000.00)  per  net  mineral  acre  owned  by  the 
party  entitled  to  such  payment  at  such  time  of  extension,  in  the  acreage  so  extended.  If  this  lease  is  extended  as  to  only  a 
portion  of  the  acreage  then  covered  hereby,  Lessee  shall  designate  such  portion  by  a  recordable  instrument. 

20.  Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced 
in  accordance  with  the  laws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Should  any  of  the  provisions 
herein  be  determined  to  be  invalid  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  shall  not  affect  the 
enforceability  of  any  other  provision  herein  and  that  the  parties  shall  attempt  in  good  faith  to  renegotiate  that  provision  so 
determined  to  be  invalid  to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision.  The  section 
titles  appearing  in  this  Lease  are  for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this 
Lease.  This  Lease  may  be  executed  in  one  or  more  counterparts,  each  of  which  shall  be  deemed  an  original  but  all  of 
which  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  in  the  masculine 
feminine  or  neuter  gender,  shall  be  read  to  include  the  others)  as  the  context  requires  to  effectuate  the  full  purposes  of 
this  Lease. 

IN  WITNESS  WHEREOF,  this  Lease  is  executed  to  be  effective  as  of  the  date  first  written  above  but  upon 
execution  shall  be  binding  on  each  signatory  and  the  signatory's  heirs,  devisees,  executors,  administrators,  successors  and 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


Cecil  F.  Long  III 


Christine  E.  Long 
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STATE  OF  TEXAS 


COUNTY  OF  TARRANT 


§ 
_§ 


This  instrument  was  acknowledged  before  me  on  the 
Christine  E.  Long,  husband  and  wife. 


/$3 


day  of     UUi//J2  ,  2008,  by  Cecil  F.  Long  III  and 


Notary  Public,  State  of  Texas 
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EXHIBIT  "A 
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thereof,  and  any  riparbn  right?  K*COrdS'  larrant  Coun*y' Texas'  and  * """dnients  thereof,  including  streets,  easements  and  alleywajs  adjacent 
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